
Item 8 

CITY COINCIL 

REPORT 
Meeting Date: September 10,2013 
General Plan Element: Public Services and Facilities 
General Plan Goal: Provide reliable power and communication services that match 

the character ofScottsdale 

ACTION 

Authorize License Agreement with Verizon Wireiess for access across City-owned property. Adopt 
Resolution 9516 authorizing Contract 2012-187-CO5 to allow Verizon Wireless access across city 
property located at 11989 North 136^ Street. 

BACKGROUND 

The purpose of this action isto enter into a License Agreement with Verizon Wireless, granting 
access across City-owned property on the east side of 136**̂  Street south of Cactus Road. 

Verizon Wireless is planning the installation of wireless facilities on a subdivision tract owned by the 
Scottsdale Mountain Community Association. The tract is adjacent to 136'^ Street, but has no direct 
access due to surrounding Natural Area Open Space. The city owns a pump station site immediately 
south ofthe tract that would provide access to the proposed wireless facilities. The proposed 
license agreement will allow Verizon Wireless access over the ci t /s pump station site to construct 
and maintain its wireless facilities. Once installed, Verizon Wireless anticipates routine 
maintenance of its facilities will be less than six times per year. The additional wireless facilities will 
provide greater communications capacity in the area for existing and future customers. 

ANALYSIS & ASSESSMENT 

Recent Staff Action 
Water Resources staff has determined that the requested access would not interfere with City's use 
ofthe site. Under the terms ofthe agreement, Verizon Wireless will pay a use fee to the City of 
$2,000 for a five year term, with the option to renew for four additional five-year periods. The use 
fee will increase to $2500 upon the first renewal, and by an additional $200 for each subsequent 
renewal. The nominal fees associated with the license are in direct correlation with the minimal 
anticipated use. Verizon Wireless must maintain Commercial General Liability insurance in the 
amount of $2,000,000 and Automobile insurance in the amount of $1,000,000. City has the right to 
terminate the license with 90 days notice. 

Policy Implications 

Action Taken 
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No Policy Implications are related to this action. 

Significant Issues to be Addressed 
None. 

Community Involvement 
Verizon held a meeting with the Scottsdale Mountain HOA to discuss the proposed wireless 
communication facility. Mailings from Verizon and Planning were sent to nearby residents and a 
notice ofthe Design Review Board public hearing was posted on the site. 

RESOURCE IMPACTS 

Available funding 
Verizon Wireless is responsible for all costs associated with its use and access ofthe site. Including 
damage to any on-site city Improvements. 

Staffing, Workload Impact 

Minimal Impact associated with the administration ofthe agreement. 

Maintenance Requirements 

There are no additional maintenance requirements to the city for the proposed use. 

Future Budget Implications 

City will receive compensation for the proposed use. No negative impacts have been identified In 
connection with the use. 
OPTIONS & STAFF RECOMMENDATION 

Recommended Approach 

Adopt Resolution 9516 authorizing Contract 2012-187-COS with Verizon Wireless. 

Proposed Next Steps: 

If Council approves this action, the payment will be accepted and the License Agreement will be 

executed. 

RESPONSIBLE DEPARTMENTfSl 

Public Works and Water Resources Division, Capital Project Management 

Asset Management, Capital Project Management will manage the license agreement upon 
activation. 

RESPONSIBLE DEPARTMENT(S) 

Paul Baumgardt, Right-of-Way Agent, 480-312-7847, PBaumgardt@ScottsdaleAZ.gov 
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Maria Muiser, Asset Management Coordinator, 480-312-7853, MMuiser@ScottsdaleA2.gov 

APPROVE 

Daniel J. WonSi, Executive Director, Public Works 

(480) 312-5555, dworth@scottsdaleaz.gov 

ATTACHMENTS 

1. Resolution 9516 

2. Location Map 

3. Contract 2012-187-COS 
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RESOLUTION NO. 9516 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF 
SCOTTSDALE. MARICOPA COUNTY. ARIZONA, AUTHORIZING THE 
MAYOR TO EXECUTE CONTRACT NO. 2012-187-COS FOR THE 
PURPOSE OF THE INSTALLATION OF WIRELESS COMMUNICATION 
FACILITIES. 

WHEREAS, the City of Scottsdale has determined that it is beneficial to enter into an 
agreement with Verizon Wireless (VAW), LLC, granting access to Verizon across City proj^erty for 
the installation of wireless communication facilities. 

NOW. THEREFORE, LET IT BE RESOLVED, by the City Council of the City of Scottsdale. 
Maricopa County, Arizona, as follows: 

Section 1. The Mayor of the City of Scottsdale is hereby authorized and directed to 
execute contract no. 2012-187-COS for the purpose ofthe installation of wireless communication 
facilities. 

Section 2. That the Mayor of the City of Scottsdale, the City Manager and/or their 
designees are authorized and directed to approve/execute such other and further documents as 
are necessary to carry out the purpose of contract no. 2012-187-COS. 

PASSED AND ADOPTED by the Council of the City of Scottsdale, Maricopa County, 
Arizona this day of . 2013. 

ATTEST: CITY OF SCOTTSDALE. an Arizona 
Municipal Corporation 

By: 
Carolyn Jagger 
City Cleri< 

By: 
W.J. "Jim" Lane 
Mayor 

APPROVED AS TO FORM: 
OFFICE OF THE CITY ATTORNEY 

By:. 
Bnjti^A/Vashbum, City Attomey 
By: Joe Padilla, Senior Assistant City Attomey 
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WHEN RECORDED, RETURN TO: 

City of Scottsdale 
One Stop Shop/Records 
7447 E. Indian School Road, Suite 100 
Scottsdale. AZ 85251 

LIIWrTED USE UCENSE AGREEMENT 

THIS LIMITED USE LICENSE AGREEMENT {the "Agreement"^ is made and 
entered into this d̂ay of ,20 ^ by and between the City of Scottsdale, an Arizona 
municipal corporation CCity^, and Verizon Wireless (VAW) LLC, a Delaware limited liability 
company dba Verizon viftreless ("Licensee"). 

RECITALS 

A. The City desires to grant to Lk^ensee a license to enter upon the real property 
described in Exhibit "A" attached hereto flhe Property^ for the sole purpose of ingress and 
egress to Ucensee's wireless communicatu>n facility (Ihe facility^ located on property adjacent to . 
the Property. 

B. The City resen/es the right to nonage and maintain the Property and this 
agreement only creates a license to use portk>ns of the Property and is not intended to create a 
lease, easement or other real property interest in the Property. 

NOW, THEREFORE, for and In conslderatkjn of the foregoing, the amounts 
hereinafter to be pakJ by Ucensee, and the covenants and agreements contained herein to be kept 
and perfomned by Licensee, and other good and valuable conskleration. City and Ucensee agree 
as follows: 

I. THE PROPERTY 

1. License Area. The City hereby grants to the Lrcensee a license to access and use certain 
portions of the Property subject to the requirements of this Agreement. The licensed area is 
kientrfied on Exhibit "B" attached hereto and Incorporated herein. 

1.1 Pennitted Uses. The Permrtted Uses in the lk»nsed area are limited to activities 
that are directly related to ingress arKi egress to Lrcensee's wireless communication facility, 
Including the folbwing: (1) remove and replace up to two (2) wooden posts for the purposes of 
accessing the facility; and (2) the operation of equipment and vehicles to construct, service and 
maintain Ucensee's fodlity. 

a) If City controls access to the Property by means of a locked gate or other 
improvement, Ucensee shall be provkied the necessary equipment or codes to gain access to'the 
Property. 
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b) If the City begins constmction activities on the Property, Ucensee shall be 
notified of the changes to access and the type of restrlctfons that are imposed on the access to the 
Property. 

c) Failure of the Licensee to at»de by any access restrictions imposed by the 
City after reasonable notice may result in termination of this Agreement. 

1.2 No Real Property Interest. Notwithstanding any provisron hereof to the contrary, 
and notwithstanding any negotiatfon, conBspondence, course of performance or dealing, or other 
statements or acts by or between the parties, Ucensee's rights in the Property are limited to the 
specific limited license rights created by this Agreement, which creates onty a revocable lteense in 
the Property. Crty and Lrcensee do not by this instmment intend to create a lease, easement or 
other real property interest. Lrcensee shall have no real property interest in the Property. 

1.3 Rights in Adjacent Land. Ucensee's rights are expressly limited to use the licensed 
area identified in Exhibit "B". Without limitation, In the event any public right-of-way or other 
public or private property adjacent to the Property is owned, dedicated, abandoned or othenAnse 
acquired, used, Improved or disposed of by City, such property shall not accnje to this Agreement 
but shall be Crty's only. 

1.4 Condition of Title. Ucensee's rights hereunder are sul))ect to alt covenants, 
conditions, restrictfons, easements, agreements, liens, reservations and encumbrances upon, and 
all other recorded or unrecorded condrtions of tttle to, the Property. 

1.5 Condition of the Property. Ucensee has examined, studied and inspected the 
Property, and all other property associated wrth this Agreement and rts environs. The Property is 
being made available In an "as Is" condition wrthout any express or implied wananties of any kind, 
including wrthout limrtation any warranties or representations as to rts condrtion or fitness for any 
use. Ucensee has obtained such information and professional advice as Ucensee has determined 
to be necessary related to this Agreement 

11. TERM OF AGREEMENT 

2. Term of Agreement. Crty hereby grants a lioense to Licensee subject to and condrtioned 
upon Licensee's full, timely, complete and faithful peri'onnance of all performances and things to be 
performed or done hereunder by Ucensee, and Ucensee hereby accepts the Property and this 
Agreement. 

2.1 Original Tenm. The term of this Agreement shall be for a period of five (5) years 
commencing on the date of this Agreement unless sooner tenninated as set forth in this 
Agreement. 

2.1.1 Qptfon to Renew. Ucensee shall have the option to extend this Agreement 
for four (4) addrtional successive five (5) y ^ r terms upon the written nofification to the City of not 
less than ninety (90) days prior to the end of any tenn of Ucensee's intention to extend the term, 
and upon receipt of a payment by Licensee to the Crty of the Renevral Fees in Section 3.2. 

2.2 HoMino Over. In any drcumstance whereby Lrcensee woukl remain in possession 
of the Property after the expiratfon of this Agreentent, such holding over shall not be deen>ed to 
operate as a renewal or extension of this Agreement 
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III. LICENSE PAYMENTS 

3. License Payments. Licensee shall pay to Crty all of the following payments together wrfth all 
other payments required by this Agreement (all payments by Ucensee to City required by this 
Agreement for any reason are collectively the "Fee"): 

3.1 Fee. Ucensee shall pay to the Crty the initial Fee for the first five (5) years for use 
of the Property. Such fee shall be Two Thousand Dollars ($2,000). 

3.2 Fees Upon Renewal. Upon exercising its option to renew, Ucensee shall pay to the 
City: 

3.2.1 First Option to Renew for five (5) years - Two Thousand Five Hundred 
Dollars ($2,500). 

3.2.2 Second Option to Renew for five (5) years - Two Thousand Seven Hundred 
Dollars ($2,700); 

3.2.3 Thind Option to Renew for five (5) years - Two Thousand Nine Hundred 
Dollars ($2,900); 

3.2.4 Fourth Option to Renew for five (5) years -Three Thousand One Hundred 
Dollars ($3,100). 

3.3 Damaoe Fee. Licensee shall pay to ttie City as a damage fee all costs incuned by 
the City to repair any damage to any Improvements or ottier rtems belonging to the Crty that have 
been caused by ttie Licensee, rts employees, agents or conti-actors. 

3.4 Fee Payment Date. Ucensee shall pay to the Crty the amount of Two Thousand 
Dollars ($2,000) for ttie use of the Property upon execution of tills Agreement. All option renevral 
fees shall be paid wrthin thirty (30) days after the Crty has been notified of ttie exercising of tiie 
Option to Renew. 

a) Fee Payment Location. All fee payments shall be deiivered to Crty of 
Scottsdale, 7447 E. Indian School Road, Scottsdale, AZ 85251, ATTN: Real Estate Management 
Specialist 

3.5 Late Fees. Should any Fee not be paid on or before the date due, a late foe shall 
be added to the amount due in the amount of the greater of ten percent (10%) of the amount due, 
or One Hundred Dollars ($100). Furthermore, any Fee that is not timely paid shall accrue interest 
at tiie rate of one percent (1 %) per montti from the date ttie amount first came due until paid. 

IV. USE RESTRICTIONS 

4. Use Restiictions. Lteensee's use of the Property shall In all respects confonn to all and 
each of tiie follovwng cumulative provlsksn: 

4.1 Permrtted Uses. Ucensee shall use ttie Property solely for ttie Pemnrtled Uses, set 
forth in this Agreement, and shall conduct no other activrty at or from ttie. Property. 

4.2 No Improvements. The placement of any material, equipment, facilities, debris and 
temporary or pennanent improvements upon ttie Proper^ by Ucensee Is expressly prohibrted. 
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Irtter. 

4.3 Paving. No paving of any kind is permitted. 

^-^ Litter. Ucensee shall implement reasonable efforts to keep ttie Property free of 

4.5 Prohibrted Names. Ucensee shall not use or allow use in connection wrth any of Its 
operations at the Proĵ erty any name that directiy or Indirectiy refers to or contains any part of Crty's 
name or otherwise suggests a connection between Crty and Ucensee or Licensee's activrties. 

4.6 Hazardous Materials. Licensee shall not produce, dispose, ti^nsport, treat, use or 
store any Toxk; Substance upon or at>out the Property. Any hazardous vraste or materials or toxic 
substance or any substance now or hereafter subject to regulation under ttie Arizona Hazardous 
Waste Management Act, A.R.S. § 49-901. etseg.. the Resource Conservation and Recovery Act. 
42 U.S.C. 6901, etseg.. or the Toxk; Substances Conti'ol Act, 15 U.S.C. 2601, etseg.. orany ottier 
federal, state, county, or focal law pertaining to hazardous waste or toxic substances (collectively 
"Toxic Substances'^. The prohibitions ofthe preceding sentence only shall not apply to ordinary 
gasoline, diesel fijel or other fuels or lubricants necessary for ordinary use In motor vehfoles and 
ordinary constiuction or landscaping machinery serving the Property when such materials are 
properiy and lawfully contained in ordinary quantities in ordinary tanks and receptacles Installed in 
such vehides and machinery. In addrtion to any other indemnrties or obligations, Licensee shall 
pay, indemnify, defend and hold Crty harmless against any k>ss or liabilrty incurred by roason of 
any Toxk; Substance on or affecting ttie Property atbibutable to or caused by Ucensee or anyone 
using the Property or acting or claiming under Ucensee or ttiis Agreement or othenwise relating to 
this Agreement. Licensee shall immediatdy notify Crty of any prohibrted Toxic Substance at any 
time discovered or existing upon the Property. 

4.7 Clean Water Act Uabilrty. Ucensee shall indemnify and hoW Crty harmless from 
and against all liabilities, obligations, damages, penarties, claims, causes of action, costs, 
charges and expenses, including attorneys' fees and costs, which may be imposed under or 
incun^ by or asserted against City by reason of any use of the Property arising under the 
Clean Water Act (33 U.S.C. § 1344) or of any 404 Pennrt, by Licensee, its employees, sen/ants, 
agents, guests, or invitees. In case any such action or proceeding is brought against Crty, upon 
Crty's request Licensee shall resist and defend such action or proceeding, or cause the same to 
be resisted and defended either by counsel designated by Licensee, or where such occurrence 
Is covered by liabilrty insurance by counsel designated by the insurer. This indemnification is in 
addrtion to the indemnlficatfon set forth in Article 8 of this Agreement. 

4.8 Dust Control. Licensee shall comply with all applicable state, county and 
municipal laws, mIes and ordinances regarding dust generation and suppression. Licensee 
shall indernnify and hold Crty hannless from and against all liabilrties, obligations, damages, 
penalties, claims, causes of action, costs, charges and expenses, including attomeys' fees and 
costs, Vi^ich may be imposed under or incuned by or asserted against City by reason of any 
use of the Property by Licensee in vtolation of any taw, mle, or ordinance regulating dust 
generating activrties. This indemnification is in addrtton to ttie indemnification set forth in Article 
8 of this Agreement 

4.9 Restoration. Any material, equipment, facilities, temporary structures, debris or 
improvements placed upon the Property by Licensee shall be removed or, at the option of the 
City, shall be forferted and become property of the Crty. Licensee shall restore damage caused 
by constiuction of and improvements to the Property. Licensee shall restore the Property to an 
ecologically stable condrtion. If Ucensee fails to restore the Property wrthin sbc (6) months after 
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notice by ttie Crty, this Agreement shall be subject to tennination in accordance wrth Article 7. 
Licensee's obligation to restore the Property at Ucensee's cost shall survive termination of this 
Agreernent. 

4.10 Existing Agreements. This Agreement is subject to any leases, rights of way, and 
permrts which validly exist prior to ttie commencement date of this Agreement, and any and all 
present commrtments in connection wrth those leases and permrts. Lteensee shall in no way 
interfere wrth the peaceful possession and use of the Property by a valid surface leasehokjer or 
permrttee of the Property. 

4.11 Licensee shall not cause nor grant permission to another to cause any waste in 
or upon the Property. 

V. IMPROVEMEf̂ TS 

5. Improvements Generally. 

5.1 Improvements by Crtv. Crty has not promised to and Is not obligated in any manner 
to make any improvements to the Property. 

VI. BREACH BY UCENSEE 

6. Breach bv Ucensee. Licensee shall comply wrth, perfonn and do each performance and thing 
required of Lrcensee herein and shall cause all persons using the Property or claiming through or 
under Ucensee or this Agreement to do ttie same. Ucensee's failure to do so shall be a breach by 
Licensee of tills Agreement 

6.1 Events of Defaurt. This entire Agreement is made upon the condrtion ttiat each and 
every one of tiie foltowing events shall be deemed an "Event of Defaurt* and a material breach by 
Ucensee of Lk^ensee's material ot>ligations under this Agreement 

6.1.1 If Ucensee shall be in anears in the payment of any Fee and shall not cure 
such arrearage wrthin ten (10) days after Crty has notified Ucensee of such arrearage. 

6.1.2 If Ucensee shall fail to maintain any insurance required by this Agreement 

6.1.3 If Lrcensee is the subject of a voluntary or involuntary bankruptcy. 
Insolvency or similar proceeding or If any assignment of any of Licensee's property shall be made 
for the i:)enefit of credrtors, (collectively a "Licensee Insolvency"). 

. 6.1.4 If Licensee shall fail to or neglect to timely and completely do or perform or 
obsen/e any ottier provisions contained herein and such failure or neglect shall continue for a 
period of thirty (30) days after Crty has notified Licensee in v ^ n g of Licensee's defaurt hereunder. 

6.2 Crty's Remedies. Upon the occunence of any Event of Defaurt or at any time 
ttiereafter, Crty may, at rts option and from time to time, exercise any dr all or any combination of 
the foltov^'ng cumulative remedies in any order and repetitively at Crty's option: 

6.2.1 Terminate this Agreement 

6.2.2 Wittiout demand or notice, enter into and upon [all or part of] tiie Property 
and repossess the same, and expel Ucensee and tiiose claiming by, through or under rt, and 
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remove their effects, if any, forcibly rf necessary, wrthout being deemed guilty of trespass and 
wrthout prejudice to any other remedy. 

6.2.3 Pay or perform, for Lfoensee's account in Ucensee's name, and at 
Licensee's expense, any or all payments or performances required hereunder to be paki or 
performed by Lk:ensee. 

6.2.4 Be excused wrthout any liabilrty .to Ucensee therefore from ftjrther 
perfomiance under tiiis Agreement. 

6.2.5 Insist upon Ucensee's full and farthfol perfonnance under this Agreement 
and upon Licensee's ftjll and timely payment of all amounts during the entire remaining tenn of this 
Agreement 

6.2.6 Require an addrtional Fee adequate in Crty's sole discretion to protect City 
and tiie Property. 

6.2.7 Assert exercise or otiienvise pursue at Licensee's expense any and all 
other rights or remedies, legal or equitable, to which Citymay be entitied. 

6.3 Non-waiver. Lk^ensee acknowledges Ucensee's uncondrtional obligation to comply 
wrth this Agreement. No failure by Crty to demand any perfonnance required of Licensee under 
tfiis Agreement, and no acceptance Crty of any Imperfect or partial perfonnance under this 
Agreement, stiall excuse such performance or impair in any way Crty's abilrty to insist, 
prospectively and retroactivety, upon full compliance witti this Agreement. No acceptance by Crty 
of Fee or other performances hereunder shall be deemed a compromise or settiement of any right 
Crty may have for addrtfonal or further payments or performances. Any waiver by Crty of any 
breach of condrtion or covenant herein contained to be kept and performed by Licensee shall not 
be deemed or conskiered as a continuing vraiver and shall not operate to bar or otherv\^ prevent 
Crty ftx>m declaring a defaurt for any breach or succeeding [or continuing] breach either ofthe same 
condrtion or covenant or otiierwise. 

6.4 Inspection. Crty shall have access to ttie Property at all times for tiie purpose of 
examining, inspecting, evaluating, planning, repairing, designing, maintaining or exercising Crty's 
other rtghts hereunder. 

VII. TERMINATION 

7. Rights at Tennination. Termination of ttiis Agreement due to Ucensee's breach or for any 
other reason does not terminate L-icensee's obligations existing or arising prior to or simurtaneous 
vkotti, or atbibutable to, the termination or in any way terminate any of Ucensee's liabilrty related to 
this Agreement 

7.1 Deliverv of Possession. At the expiration or temnination of this Agreement, Licensee 
shall v^hout demand, peaceably and quietiy qurt and deliver up the Property to Crty thoroughly 
cleaned, in good repair. 

7.2 Cancellation. This Agreement is subject to cancellation pursuant to A.R.S. § 38-
511. 

7.3 Convenience. This Agreement may be tenninated at the convenience of tiie Crty 
ninety (90) days vinitten notice to Licensee. 
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7,4 Refijnd of Fees. In the event of tennination of this Agreement for convenience, any 
amounts pakl to the City shall be refunded to Ucensee on a jxp rata basis. 

VIII. INDEMNITY AND INSURANCE 

8. Ucensee shall insure the Property and rts property and activrties at and about the Property 
and shall provide insurance and indemnlficatfon as folk>ws: 

8.1 Insurance Reguired. Prior to entering, occupying or using ttie Property in any way 
all times ttiereafter, and in any event not later than tiie execution date of this Agreement and at all 
times thereafter Lk^ensee shall obtain and cause to be in force and effect the following insurance: 

8.1.1 Commercial General Uabilrty. Commercial general liabilrty insurance witti a 
limrt of One Million Dollars ($1,000,000.00) for each occunence and a Two Mlllfon Dollars 
($2,000,000.00) general aggregate limit per polrcy year. The polky shall cover liabilrty arising from 
ttie premises, operations, independent contractors, products, completed operations, personal 
injury, bodily injury, advertising injury, any medical incident based on any activities conducted in tiie. 
Property, and liabiOty assumed under an "insured contract" including this Agreement. The polfoy 
vflll cover Ucensee's liabilrty under the indemnrty provisions of tiiis Agreement, subject to standard 
policy provisions and exclusbns. The policy shall contain a "separation of insureds" clause. If any 
Excess Insurance is utilized to furtill the requiremente of this paragraph, ttie Excess Insurance must 
be a "follow fonn" equal or broader in coverage scope ttian underiying. 

8.1.2 Automobile Uabilitv. Business automobile liabilrty insurance wrth a 
Combined Single Umrt of One Million Dollars ($1,000,000) for each occunence covering any and 
all owned, hired, and non-owned vehicles assigned to or used in any way in connection wrth 
Lrcensee's use of the Property. Wrthout limrtation, such insurance shall cover tiazards of motor 
vehfole use for foading and oft loading. 

8.1.3 Woricers' Compensation. Such woricers' compensation and similar 
Insurance as is required by law and employer's liat>ilrty insurance witti a minimum limrt of One 
Hundred Thousand Dollars ($100,000) for each acckient One Hundred Thousand Dollars 
($100,000) disease for each employee. Five Hundred Thousand Dollars ($500,000) poiicy limit for 
disease. 

8.1.4 Other Insurance. Any ottier insurance Crty may reasonably require for the 
protection of Crty and Crty's employees, officials, representatives, offtoers, directors, and agents 
(coltectively "Additional Insureds"), Licensee, or ttie activrties carried on or about the Property. 
Likewise, City may elect by notice to Licensee to increase ttie amount of any insurance to account 
for inflation, changes in risk, or any other factor that Crty reasonat>ty determines to affect the 
pmdent amount of insurance to be provided. In addrtion, the General Liabilrty and Automobile 
Liabilrty limrts of insurance shall be increased at each five (5) year anniversary of this Agreement 
and in Incremente of not less ttian One Million Dollars ($1,000,000.00). 

8.2 Forni of Insurance. All insurance polcies shall meet the foltovnng requiremente: 

8.2.1 All policies except workers' compensation and employer's lialDilrty must 
name Crty and tiie other Addrtbnal Insureds as addrtfonal insureds. Lfoensee shall cause 
coverage for Addrtfonal Insureds to be incorporated into each insurance policy by endorsement 
Crty may give Ucensee notice of Crty's election from time to time that any or all of tiie Additional 
Insureds not be named as Addrtional Insureds wrth respect to specific insurance coverages. 
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8.2.2 All applfoat>le policies must name City as a loss payee as respecte any 
proceeds relating to the Property. 

8.2.3 If Ucensee receives notice that any of the required policies of insurance are 
materially reduced or cancelled, rt will be Lkensee's responsibility to provide prompt notice of same 
to the City, unless such coverage is immediately replaced wrth similar pdfoies. 

8.2.4 All policies shall require that notices be given to Crty in ttie manner specified 
for notices to Crty under this Agreement. 

8.2.5 Policies must also cover and insure Licensee's activrties relating to the 
tHJsiness operations and activrties conducted from the Property. 

8.2.6 Lk:ensee must cleariy show by providing certificates, and blanket addrtional 
insured endorsemente that all insurance coverage required by ttiis Agreement Is provided. 

8.2.7 All polides shall contain provisions tiiat nerther Ucensee's breach of a policy 
requirennent or warranty, nor failure to folfow claims reporting procedures, shall affect coverage 
provkied to Crty. 

8.2.8 Ucensee shall be wholly responsible for any deductible or retentfon, if 
applfoabte. 

8.2.9 All insurance policies shall contain a vraiver of any tiansfer righte of recovery 
(subrogation) against City and all otiier Addrtional Insureds. 

8.2.10 Lk^ensee shall be solely responsible for any self-insurance amount or 
deductible. 

8.3 Insurance Certificates. Ucensee shall evklence all insurance by fijmishing to Crty 
certificates of insurance annually and vi/rth each material change in insurance. Certificates must 
evklence that tiie policy referenced by the certificate is in full force and effect and ttiat the policy 
satisfies each major requirement of this Agreement applk^able to the polfoy. Certificates must be 
on an ACORD or equivalent form. Ucensee shall provide updated certificates at Crty's request. 

8.4 Acceptable Insurers. Afl Insurance polides shall be issued by insurers acceptable to 
Crty. At a minimum, all insurers shall be duly lk»nsed (or qualified unlicensed non-admitted 
insurer) by tiie State of Arizona, Department of Insurance. At a minimum, all insurers shall have 
and maintain an A.M. Best Inc. rating of B++ 6. 

8.5 Primary Insurance. Lteensee's Insurance shall be primary Insurance as related to 
Licensee's operations. Any insurance or self insurance maintained by City shall not contribute to 
Ucensee's insurance. 

8.6 Crty's Election to Provide Insurance. In the event Ucensee fails to procure or 
maintain any part of ttie Insurance required hereunder wrthin thirty (30) days after notice of such 
failure fi"om Crty, Crty may elect to acquire all or any part of such Insurance. In. such event, 
Lk»nsee shall reimburse Crty for ttie actual, reasonable coste of such irisurance wrthin thirty (30) 
days after receipt of an invoke from Crty. 

8.7 indemnrty. In addition to all other obligations hereunder, to the ftjilest extent 
permrtted by law. throughout the terni of tiiis Agreement and until all obligations and peribnrnances 
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under or related to this Agreement are satisfied and all matters described In this paragraph are 
completely resolved. Lfoensee and all other persons using, acting, woricing or claiming through or 
for Ucensee or this Agreement fif ttiey partidpated in causing the claim in question) shall jointly 
and severally pay, indemnrty, defend and hokj hannless Crty and all other Addrtfonal Insureds for, 
from and against any and all ctaims or harm related to the Property and this Agreement (the 
"Indemnrty"). Wrthout limitation, tiie Indemnrty shall indude and apply to any and all allegations, 
demands, judgmente, assessmente, taxes, imposrtions, expenses, proceedings, liabilities, 
ot>ligations, suite, actions, daims (including wrthout limrtation daims of personal injury, bodily injury, 
sickness, disease, deatti, property damage, destiuction, bss of use or ottier impairment), 
damages, losses, expenses, penarties, fines or other matters (together wrth ail attomey fees, court 
coste, and the cost of appellate proceedings) which may arise in any manner out of any use of the 
Property related to this Agreement or any actions, acte, en'ors, mistakes or omissions relating to 
work or services in the perfonnance of or related to this Agreement induding any injury or 
damages or cause of action claims or caused by any employees, conti^ctors, subcontractors, 
tenante, subtenante, agente or ottier persons upon or using ttie Property or sunounding areas 
related to this Agreement, induding wrthout limrtation, claims, liabilrty, harm or damages caused in 
part by Crty or any other Addrtional Insured or anyone for whose mistakes, enors, omissions or 
negligence Licensee or Cfty may be liable. Notwitiistanding the foregoing, the Indemnrty does not 
apply to: 

8.7.1 Ctaims arising only fi-om ttie sole negligence of Crty. 

8.7.2 Claims ttiat ttie law prohibrts from being imposed upon Ucensee. 

8,8 Risk of Loss, Licensee dssunr>es the risk of any and all loss, damage or daims to 
ttie Property or related to Ucensee's use of the Property throughout the term hereot Crty 
expressly disdalms any representatbn that required insurance is adequate to protect any person 
or property against any risks retated to ttie Property or any activrties, uses or improvemente retated 
to the Property. Licensee's ot>ligations to indemnify do not diminish in any vray Licensee's 
ot>ligations to insure; and Ucensee's obligations to insure do not diminish in any vray Ucensee's 
obligations to indemnify. Ucensee's obligations to indemnrty and provide insurance are in addrtion 
to, and do not limrt, any and all other liabifrtfes or obligations of Ucensee under or connected wrth 
tills Agreement In tiie event Licensee secures other insurance related to ttie Property or any 
improvemente, property or uses related ttiereto, Ucensee shall effect an endorsement under such 
policy waiving any and all Insurer's righte of subrogation against City and tiie other Addrtional 
Insureds 

IX. ENVlRONMEhTTAL MATTERS 

9. Definition of Regulated Sut)stances and Environmental Laws. For purposes of this 
Agreement, the term "Environmental Laws" shall include but not be limited to any relevant 
federal, stete, or local environmental laws, and the regulations, rules and ordinances, relating to 
environmental matters, arid publications promulgated pursuant to the local, state, and federal 
\a\MS and any mles or regulations relating to environmental matters. For the purpose of this 
Agreement, tiie term "Regulated Substances" shall include but not be limited to substances 
defined as "regulated substance," "solid waste," "hazardous waste," "hazardous materials," 
"hazardous substances," '*toxic materials," "̂ toxic substances," "inert materials." "pollutante." 
loxic pollutants," "herbickJes." "fungicides," "rodenticWes/' "insectiddes," "contaminates," 
"pesticides," "asbestos," ''environmental nuisance," "criminal Irttering," or "pebt)leum products" 
as defined in Environmental Laws. 
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9.1 Compliance wrth Environmental Laws. With respect to Licensee's use and 
operation ofthe Property, Licensee shall strictiy comply with all Environmental Laws, induding, 
wittiout limrtation, water qualrty, air qual'rty. and handling, ti'ansportation, storage, treatment, or 
disposal of any Regulated Substance on, under, or from the Property. Witiiout limrting the 
foregoing, compliance includes that Licensee shall: (i) comply wrth alt reporting obligations 
imposed under Environmental Laws and provide a copy to City of any reporte filed by Licensee 
pursuant to Environmental Laws where a spill, discharge, leak or release in violation of 
Environmental Laws occurs on the Property and constitijtes waste of a part or all of the 
Property; (ii) obtain and maintain all permits required by Environmental Laws and provide a 
copy to City within thirty (30) tnjsiness days of receipt of ttie permrt; (iii) provide copies of all 
documentation required by Environmental Laws to City writhin thirty (30) business days of 
Licensee's submrttal and/or receipt of the documentation; (iv) during the Term of ttiis Permrt, 
provide copies to City of all information rt receives or obtains regarding any and all 
environmental matters relating to the Property, induding but not limrted to environmental audits 
relating to the Property regardless of the reason for which the information vvas obtained or 
whether or not the information was required by Environmental Laws; and (v) prevent treatment, 
storage, disposal, handling or use of any Regulated Substances wrthin the Property without 
prior written authorization from City except as is customary for properties used for similar 
purposes in Maricopa County. Arizona, and provided tiiat any such b'eatment storage, disposal, 
handling or use of any Regulated Substances is in compliance wrth applicable Environmental 
Laws. 

9.2 Audrt. At any time during the Term of this Agreement rt Crty has any reason to 
believe that there may be any violation of Environmental Lav/s occurring or having occurred on 
the Property or that the condrtion of the Property warrants an assessment of rts environmental 
condition, City may request, In writing, Licensee to provide an environmental audrt of the 
Property performed by an Arizona registered professional engineer or an Arizona registered 
geologist Licensee shall pay the entire cost of the audrt. The environmental audrt shall include 
preparation of a report to be provided to City, which contains the following; verification of 
Licensee's compliance with environmental permrts; a description of ttie nature of the condrtion 
found to exist on the Property, an evaluation of the effectiveness of Licensee's environmental 
management system; discussion of effective solutions to common environmental issues in 
Licensee's operation; and generation of protocols or other checklists to manage Licensee's 
oj^eration in compliance with Environmental Laws. 

9.3 Environmental Assessmente. At any time during the term of tills Agreement, if 
Crty has any reason to believe ttiat there may be any violation of Environmental Laws occuning 
or having occurred on the Property, City may require Licensee to obtain a Phase 1 
environmental assessment of the Property performed by an Arizona registered professional 
engineer or an Arizona registered geologist. If, based upon the subsequent Phase 1 
environmental assessment or rts own independent Investigation, City identifies any possible 
violatfon of (i) Environmental Laws or (ii) the tenns of this Agreement, City may require Licensee 
to conduct addittonal environmental assessmente rt deems appropriate for the purpose of 
ensuring that the Property is in compliance with Environmental Lavre. The Phase I assessment 
or any other assessment required by Crty, shall be obtained for the benefit of both Licensee and 
Crty. A copy of the Phase 1 report shall be provided botii to Licensee and Crty. Crty, in ite sole 
discretion, shall have the right to require Ucensee to perform additional assessmente of any 
damage to ttie Property arising out of any violations of Environmental l_aws not already 
identified In the Environmental Assessment. If Ucensee fails to obtain any assessment required 
by Crty, Ucensee shall pay ttie entire coste of any and all assessmente required by Crty, 
notwtthstanding the expiration or termination of this Agreement. 
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9.4 Indemnrty for Environmental Damage. Ucensee shall defend, indemnify and hold 
Crty harmless from and against any and all liability, obligations, losses, damages, penarties, 
claims, environmental response and cleanup costs and fines, and actions, surts, coste, taxes, 
charges, expenses and d'isbursemente, induding legal fees and expenses of whatever kind or 
nature (collectively, "claims" or "damages") imposed on, Incuned by, or alleged against Crty by 
a third party, including any govemmental agency, in any way relating to or arising out of any 
non-compliance by Ltoensee, wrth any Environmental Laws, the existence or presence of any 
Regulated Substance, on, under, or from the Property and first occurring after the 
Commencement Date and prior to ttie termination of this Agreement, or the vacatirig of the 
Property by Licensee or the hokJing over by Licensee of or in the Property, and any daims or 
damages in any way relating to or arising out of the removal, tireatment, storage, disposrtfon, 
mrtigation, cleanup or remedying of any Regulated Substance on, under, or from the Property, 
the presence of which was caused by, or whfoh was otherwise explicitiy or tadtiy penmitted to 
occur by the Ucensee, its agents, contractors, or subcontractors. 

9.5 Scope of Indemnrty. Ucensee's indemnrty shall include, without limitation, claims 
or damages arising out of any and all violations of Environmental Laws first occurring during the 
term of this Agreement regardless of any real or alleged faurt, negligence, breach of warranty or 
strict liabilrty on the part of any of the indemnrtees. This Indemnrty shall survive the expiration or 
condusion of tiiis Agreement and/or transfer of all or any portion of the Property and shall be 
governed by the laws of the State of Arizona. 

9.6 Licensee's Participation in tiie Defense. In the event any action or claim is 
brought or asserted against City which is or may be covered by this indemnity, Crty shall give 
immediate wrrtten notice of said adion or claim to Licensee, which notice shall indude a copy of 
all documente or information received by City conceming the action or claim and ttie basis for 
Crty's belief that the action or claim is covered under Licensee's indemnity/defense obligation. 
Licensee shall fully partidpate, at Ucensee's expense, in the defense of the action or daim 
including but not limrted to the following: (i) the conduct of any required cleanup, removal or 
remedial actions and/or negotiations, (ii) the conduct of any proceedings, hearings, and/or 
Irtigation, and (iii) the negotiation and finalization of any agreement or settlement Crty shall 
retain the right to make all final dedsfons conceming the defense, 

9.7 Restoration. At the conclusion of this Agreement and in addition to those 
obligations set fortii In this Agreement, Licensee shall restore the Property by removing any and 
all Regulated Substances. In addrtion. the restoration shall include, but not be limited to. 
removal of all waste and debris deposited by tiie Ucensee. If the Property is damaged or 
destroyed because of the existence or presence of any Regulated Sut>stance, or If the Property 
or any portions thereof are damaged or destroyed in any way relating to or arising out of the 
removal, treatinent, storage, disposrtion, mrtigation, cleanup or remedying of any Regulated 
Substance, tfie Licensee shall anange, at its expense, for the repair, removal, remediation, 
restoration, and reconstmction to the Property to substantially the same condrtion existing on 
the date that the Licensee first occupied the Property, to tiie satisfaction of Crty. In any event 
any damage, destruction, or restoration by Licensee shall not relieve Ucensee from ite 
obligations and liabilities under this Agreement. 

X. NATIVE PLANTS AND ARCHAELQGICAL RESOURCES 

10. Licensee shall comply writh the provisions of the Arizona Native Plant Law, A.R.S. § 3-
901 et seg.. or any successor statutes, and wrth Arizona laws relating to archaeofogical 
discoveries, A.R.S. § 41-841 et seo.. or any successor statutes. Ucensee shall not disturb any 
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cacti or other protected native plante nor disturb any mins, burial grounds or other 
archaeologfoal sites except as may be permitted by these laws. In addrtton. Licensee shall 
notify Crty of any prehistoric or historic archaeological discoveries on ttie Property. 

XI. LICENSEES RECORDS 

11. Ltoensee's Records. For a period ending seven (7) years after tennination of this 
Agreement Ucensee will maintain in a secure place wrthin Maricopa County, Arizona proper and 
accurate books, records, ledgers, conespondence, and otiier papers and repositories of 
Information, relating in any manner fo tiiis Agreement and to all of Licensee's obligations 
hereunder. 

11.1 Right of Inspection. So long as ttie same shall be pertinent to this Agreement or 
any tiBnsactions contemplated herein and, in any event for a period extending at least seven (7) 
years after termination of this Agreement Licensee will at Ltoensee's expense (i) permit and assist 
Crty and rts representatives at all reasonable times to inspect audrt, copy and examine, as 
applicable, Ucensee's facilrties, activrties and records, (ii) cause rts empfoyees and agents and, if 
Cr^ reasonably determines rt to be necessary, accountante to give their full cooperation and 
assistance In connection wrth any such visrts or inspections, (iii) make available such further 
infonnation conceming Ucensee's business and affairs relating to the Property as City may from 
time to time reasonably request, and (tv) make avaitable to Crty at Licensee's offices located wrthin 
ttie corporate limrts of the Crty of Scottedale) reasonable accommodations for Crty's audrt and 
inspection. Such inspection shall be limrted to matters relevant to Crty's and Licensee's righte and 
obligations under this Agreement as reasonably determined by Crty. 

XII. COMPLIANCE WITH LAW 

12. Compliance wrth Law. Ltoensee shall use and occupy the Property in accordance wrth all 
federal, state, county and local laws, ordinances, regulations or other rules or policies as are now in 
effect or as may hereafter be adopted or amended. Licensee acknowledges that this Agreement 
does not constitute, and City has not promised or offered, any type of waiver of, or agreement to 
waive (or show any type of forbearance, priority or favoritism to Ucensee v ^ regard to), any law, 
ordinance, pov^r, regulation, tax, assessment or other legal requirement now or hereafter imposed 
by tiie Crty or any ottier govemmental body upon or affecting Ucensee, tiie Property, or Ltoensee's 
use of the Property. This Agreement does not impair the Crty's power to enact apply or enforce 
any laws or regulations, or exerdse any govemmental powers, affecting in any way Ltoensee, or 
the Property. 

Xlll. ASSIGNABILITY 

13. Assignabilrtv. This Agreement may be assigned by Ucensee v/rth the written permission of 
ttie Crty. 

XIV. MISCELLANEOUS 

14. Miscellaneous. 

14.1 Severabilrtv. If any proviston of this Agreement is dedared void or defective, that 
declaration shall not affect the valldrty of any other provision of tills Agreement. 

14.2 Amendmente. This Agreement may not be amended except by a formal writing 
executed by all of the parties. 
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14.3 Conflicte of Interest. No member, offidal or employee of Crty shall have any direct 
or indirect interest in tiiis Agreement, nor partidpate in any dedsion relating to the Agreement that 
is prohibrted by taw. 

14.4 No Partnership. This Agreement and ttie ti^nsacttons and perfonnances 
contemplated hereby sfiall not create any sort of partiiership, joint ventijre or similar relattonship 
between the parties. 

14.5 Nonliabilrtv of Crty Offidals and Empfoyees. No member, offidal, representative or 
employee of Crty shall be personally liable to any party, or to any successor fn Interest to any party, 
in the event of any defaurt or breach by Crty or for any amount v^ich may become due to any party 
or successor, or wrth respect to any ol)ligation of Crty or othenvise under the terms of this 
Agreement or related to this Agreement 

14.6 Notices. Notices hereunder shall t>e given in writing [delivered to] ttie other party or 
mailed by registered or certified mail, retum receipt requested, postage prepakl addressed to: 

If to Cfty: Cfty of Scottsdale 
7447 E. Indian School Road, Surte 205 
Scottsdate, AZ 85251 
ATTN: Asset Management Coordinator 

Copy to: Crty of Scottsdale 
3939 N. Drinkwater Blvd! 
Scottsdale, AZ 85251 
Attii: Crty Attomey 

If to Ucensee: Verizon Wireless (VAW) LLC, 
d/b/a Verizon Wireless 
180 Washington Valley Blvd. 
Bedminster, NJ 07921 
ATTN: Networic Real Estate 
(Srte: PHO Bashas) 

By notice from time to time, a party may designate any other stireet address v\^in Maricopa 
County. Arizona as rts address for giving notice hereunder. Sen îce of any notice by mail shall be 
deemed to be comptete three (3) days (exduding Satijrday, Sunday and legal holidays) after the 
notice is deposrted in the United States mail. 

14.7 Time of Essence. Time is of the essence of each and every provision of this 
Agreement. 

14.8 Integration. This Agreement constitutes the entire agreement t>etween ttie parties 
resped to the subjed matter hereof and supersedes any prior agreement, understanding, 

negotiation, draft agreemente, discussion outiines, correspondence and memoranda or 
representation regarding the Property. 

14.9 Paragraph Headings. The paragraph headings contained herein are for 
convenience in reference and not intended to define or limrt ttie scope of any provision of this 
Agreement. 
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14.10 No Third Party Benefidaries. No person or entity shall be a thinj party benefidary 
to ttiis Agreement or shall have any right or cause of adion hereunder. 

14.11 Exhibite. All exhibrts attached hereto as spedfied herein are hereby incorporated 
into and made an integral part of this Agreement for all purposes. 

14.12 Attomeys' Fees. In the event any action or surt or proceeding is brought by Crty to 
collect ttie Fees due or to become due hereunder or any portion hereof or to take possesston of the 
Property or to enforce compliance wrth this Agreement or for Ucensee's failure to observe any of 
the covenante of this Agreement or to vindicate or exercise any of Crty's righte or remedies 
hereunder, Licensee agrees to pay all coste of such action or surt and all expenses of such actton 
or surt togettier witti such sum as tiie court may adjudge reasonable as attorneys' fees to be 
altowed in saki surt, action or proceeding. 

14.13 Choice of Law. This Agreement shall be governed by the intemal laws of the Stete 
of Arizona witiiout regard to choice of law rules. 

EXECUTED as of the date first given above. 

LICENSEE: Verizon Wireless (VAW) LLC, a Delaware 
limrted liabilrty company dba Verizon Wireless 

By: 
Name:l Brian Mecum 
Ite: Area Vtoe President Networic 

CITY: CITY OF SCOTTSDALE, 
an Arizona munidpal corporation 

By: 
W.J. "Jim" Lane, Mayor 

APPROVED AS TO FORM: 
OFFICE OF THE CITY ATTORNEY 

Washbum, Crty Attorney 
By: Joe Padillla, Senior Assistant Crty Attomey 

ATTEST: 

Carolyn Jagger, Crty Cleric 

Edward M. Howard, Risk Management Director 
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STATE OF CALIFORNIA 

COUNTY OF ORANGE 

NOTARY ACKNOWLEDGMENT 

before me, a a Notary Public, personally 
appeared Brian Mecum who proved to me on the basis of satisfactory evidence to be the person 
whose name is subscribed to the within instrument and acknowledged to me that he executed the 
same in his authorized capacity, and that by his signature on the instrument the person, or the 
entity upon l>ehalf of which the person acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WTINESS my hand and official seal. 

Signature of Notary Public r Comnrinlon # 2019519 
Moliry Putfe - Callfornfa 

Omoa County g 

STATE OF ARIZONA 

County of Maricopa 

Place Ncrtary Seal Above 

The foregoing instrument was achnovfisedged before me.on t h i s 
of , 2013, by W-J. " J i i t i " Lane, Mayor of the City of 
Scottsdale, Arizona. 

day 

Notary Publ ic 

My Coraraisson Exp ires : 
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